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ALVORD AND ALVORD m 27 ‘01 1.4 l PM

ATTORNEYS AT LAW
1600 K STREET, NW

SuTE 200 SURFACE TRANSPORTATION BOARD

WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20006-2973
ELLSWORTH C. ALVORD (1964)

(202) 393-2266
FAX (202) 393-2156

OF COUNSEL
URBAN A LESTER

December 27, 2001

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 48 U.S.C. Section
11301(a) are two (2) copies of a Loan Schedule No. 06 dated December 17,
2001 to Master Loan And Security Agreement No. 17667 dated October 23,
1996, a primary document as defined in the Board's Rules for the Recordation of
Documents.

The names and addresses of the parties to the enclosed document are:

Lender: Center Capital Corporation
4 Farm Springs Road
Farmington, Connecticut 06032

Borrower: Pioneer Railroad Equipment Co., Lid.
1318 South Johanson Road
Peoria, lllinois 61607

A description of the railroad equipment covered by the enclosed document
Two hundred and ninety-eight (298) boxcars, gondolas and covered

hopper railcars with ALAB, ATSF and CN reporting marks as set forth on
Schedule A attached hereto.




Mr. Vernon A. Williams
December 27, 2001
Page 2
A short summary of the document to appear in the index is:

Loan Schedule No. 06.

Also enclosed is a check in the amount of $28.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

(el >

Robert W. Alvord

RWA/anm
Enclosures
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' CENTER CAPITAL CORPORATION

MASTER LOAN AND SECURITY AGREEMENT NO.

ENDER: Center Capital Corporation

43 East Main Street
Meriden, CT 06450

A CENTERRBANK COMPaNY,

L7667

patg; October 23, 1996

8ORROWER: Ploneer Railroad Equipment Co., Ltd.

Agdress

City/State/Zip

1318 South Johanson' Read
Peoria, IL 61607

In consideration of the mutual cavenants set lorth in this Master
.aan and Security Agreament, and intanding ta te !egally bound,
Lender and Sorower agree as lllows:

1. 3ORROWINGS; TERM. Sudbject, In each instance, to
~onders prior writan approval, the same tG be graniled or withheid at
Lender's sole and sxclusive discretion, it is the intention of Lender
ng Borrower that, from time 10 ima, Borrower shall @xscute in lavor
3t Lencer onaor mora atachrments hereto, 8ach 1o evidencs an aadi-
donal indeBtednass (eacha “Loan", coliectively the “LLoans”) owed by
Borrower 10 Lendar, @ach such attachment o bo called a Loan
Schedule (Individually a *Schedule”, it more than one, “Scnedules”).
Bach Schedule shallincorporats the terms of this Master Loan and
Security Agreement (this “Agreement”) by referance and shall, in
sonjunction herawith, be deermed to be a separately enforceable con-
tract.

This Agreement shall be sifactive on the dale of exscution by
8orrower and shail continue in ettect unti! such time as all o!
Sorrower's Otligations (as detingd beiow) have been lully pararmed
o otherwise discharged.

2.GRANT OF SECURITYINTEREST. To secure the {ul and
timely payrment ang p@rformancs of ai obligations and indebledness
of Borrower 10 Lender arising under sach Schedule (the
“Ouligaticns”), Borrowsr hereby grants to and creatss in favor of
Lendera security imerestin; (a)the geods, chattels, persanal proper-
ty andjar fixtres setforthin such Schedute, iogether with all replace-
maents and substituticna therelor and accessories, attachrents and
accessions now or hersafter aftixed theratc (collsctively, the
"Equipment’), (b) all precaads (cash and non- cash), insurancs
procesds and any and alichattel paper, accounts, contract rights and
geneval intangibles arising from the sale, lesse or oiher dispositon of
e Equiprment (Sollectively, the ‘Proceeds’) and (¢) any Concurrent
Payment or security depasit given by Borrawer 16 Lender In connec-
gon wih the Schedula. (A sacurty deposit, f required, shall not bear
interest, may be ¢emminglact with other funds of Lenaer and shall be
Immaediately resiored by Borrower if apphied to any of the
Obkgalons.)

As additional security for Borrowar's performancae of the
Qbligaions, Borrower aiso heredy grants to Landera security inlgrest
In all parsonal property, callateral, goods, accounts, chattei paper o
other things 'n which Lender Ras or may acquire hereahter a security
Imarest wheter under any other of the Schedules or ctherwise (the
*Additicnal Coliaters®).

Al of the things raferred to in this Section 2 are atlimes here.
inafter referred to collectively gsthe “Collateal”. Lander shall not be
obligated 10 eleaseits security imeresiin any of the Collaieral untl all

Chligations axisting hereunder or undsr the Schaduie(s) are sanstiac
infull. Nothing contained hgrein shall be deamad o authorize
Borrower to sell, lease or disposs of tha Equipment.

3. REPRESENTATIONS AND WARRANTIES. Borrewer repre-
sonts that all financial and other information furnished to Lander was.
at the tima of dalivery, true and correct and that, except as has been
made known to Lendar, no material adverse change in Borrower's
financial or operating condition has accurred since such information
was grovidad. If Barrower is not an indlvidual butis a corporation,
partnership er other legal entity (an "Entity*): itls duly crganizea,
valialy existing and in good standing under the Jaws of the jurisdiction
of itg incorponationjorganization, duly qualified to de business in sach
jurisdicdan where any Equipment, is, or is to be, located. and has full
power and authority 1o perform its abiigations under this Agreement
and each Schedule, Tha exacution, delivery and performance by
Sorrower of this Agreemant and each Schedule has oeen duly sutho-
tized by all necassary action on the part of Borcowar, is not incensis-
tont with ite Cartificate of incorporatian, Charter, By-Laws or Articles
of Qrganizatien, efc., does not violate any law of governmental ruie,
regulation or order applicanie te Borrower, doas not and will not con-
travens any provision of, nor constitute a defauit uncer, any inden.
ture, maortgage, Conlrace ¢r otherinstrument ta wihich it 1s bound, and
upen execution anc gelivery hereof, will constitute a legal, vatid and
binding agreament of Borrower, anforceaslein accordance with its
terms. No action by any state, fegeral or other governmaenmal authority
Or agency is raquired with respact to the execution, delivery and per
formanca by Borrower of is Agreament of any Schaduls. Bamower
is not in default in any material (98 pect under any loan agreemant.
mortgage, '8ase, ceed or other similar agreement ralating to the bor-
rewing of moni@s cr by which itor its assels may b@ bound, nor is
Barrgwer in viciation of any appicabie law, rule regulation or order.
and no acticn or praceeding which may materiafly, adversely aftect
Borrower, its operational or financlal condition. its assets or the
Collateral Is panding or thrgatensd. Borrower has good. inda@leasible
and merchanudle tile to and ownarship of the Equipment, free and
clear of all igns and encumbrances excapt hose of Lender. No rap-
resentanon or warranty By Borrower containes neren or in any carvfl.
cate or other document furnished by Borrower pursuant hereto, in
connecion wih the ransactions contemplated hereunder, centains
any untrue sialernment of matenal fack, or omits to state a matenal fac:
necessary 10 make £ not misieading, or necessary i provide Lender
with proper inlormadon asto Bamawer and its affairs. THE FOREGO-
ING REPRESENTATIONS AND WARRANITES OF BORROWER
SHALL BE SFFECTIVE AS OF THE DATE HEREOF, AND SHALL
ALSO BE DEEMED CONTINUING AND EFFECTIVE AS IF
RESTATZD ON THE DATE OF EXECUTIONOF BACH SCHEDULE.

RECORDATION NO. M——F ILED

DEC 2 7 -01 1-41PM
SURFACE TRANSPORTATION BOARD




Borrowar and Lender 3gree tnat, at all times ¢
, Agreament. the following provisions shall be applica:
(a) Borrower shail mainiain and keep its principal place of busli-
ness and its chlef execuiive office, as well as Its racords concerning
the Equipment, atihe address set lortin above, ACXXREXANTNERY
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* term of this

{b) Borrower shall cause the Equipment ta be maintainea and

presarved in gOOd coNditon, repair and working crder, ordinary wear |

andtear excepted. and shall permitne Equiprment to be used only by
trained and competent operators amployad by Borrower, allin
accordancs with manuiscturer's specifications and pracedurss. any
dpplicable insurance requirements ind any applicabie governmental
laws, rules or regulations, and availzble, together with the records
relanve therelo, forinspection by Lendar, which shall be entitied ta: (i)
inspect the Equipment, (i) copy the recards refative 1o the
Equioment, and (iii) ugon Borrowar's default, demonsivate the
Equipment to thicd parties ating Pramises ar at such other .scauen
where the same may e located.

(¢) Berrower shali not affix or permit tne Equipment to become
aftiad to real astale orte any other goods.

(c) Sorrower agrees o pay or remburse Lendsr on demand ‘orits
COs!s and out Of packet expANSeS reialing 10 any iien or similer search.
@s undertaken Dy Lender, or any fling, recording, stamp fees or :axes
sng from he fling or recording of any such Instrument or statemant

{20y other casts, axpensas or charges incurred by Lender in docu-
[ sfoing setmamenng and terminatng this Agraement.
(8) Borrower shaitrotain use and owershig of and kees the
BRuipment, free and ciear of ai liens or encurmarances of any nature
whatsoever. Borrower will defend such lile against the claims and
demands of all persons. Bgmower wili faithiully preserve and prolect
Lender's security mterestin the Collateral and will, at iis own cost and
expensa. cause said sscurity interest 1O be perfected and continuag,
and for such purpose Berrower will, from time 10 time, at tha requast
of Lendar and atthe sxpense of Borrower, make, axecute, acknawl-
0dge and daliver. and lie or record. or cause (o be flled or recordsd.
In the proper tiling places, all such instrumaents, documents and
notices, including witheut llmitation such financing statements and
continyation statements, as Lender may deem necessary ar
advisable. Borrawer will do ail such other acts and things and make,
oxecute, acknowiedge and delivar ail such ather instruments and
- documents, Inclucing wkhoul limrtaten further secunty agreements,
pledges. endorsements. assignments and noucas, as Lencer may
-deem necacsary or advisable, from ima 1o time, in order to perfect
and pressrve the prionty of said securlty Interast as a first lign
securlty inierastin the Collateral prior to the rights of all others.

() Borrower snallbear 'he entire risk ot logs of, damage 10, or
gestuction of, the Equipmant. Borrower will insure the Equipment
aganst alinsk of loss inan amountnot less than the lull replacement
value thereof. with insurers acceptabls to Londer. Lender.its
successors and assigns (astheie nterests may appear) shallbe
named asioss payee thereundsr and the policies shall be endorsed
In tavar of Lander with such loss payatle ridger as Lender may
designate. The criginalor cenified coples of pelicias or avigencs of
Insurance snail be delivered o Lender and shall provide that they
mMay not be matenaily altsredto Lander's detriment, canceiled ar non-
renswed wthout thirty 30) days’ watten notics to Lender. Sorrower
hersby assigns o Lender all monies which may become payaoie cn
accoount of such insurance, including, without limitation, any retum ot
unerned pramiums which may be due ypon cancallation of any
suchinsunnca, and direCts e iNsyrars to pay Lander any amount
sO due. Lender, ils officers. employses and authorized agents andits
$UCCOSSOrs and assigny, ars herety appointed attameys-n-fact of
Bomwaer, for the purpose of endorsing any dralt or chack which may
ba payabls t0 Sorrower in ordar o collect the proceeds of such

irravacabie and is to b, *d coupled with an intergst; hawever.
the said power of aftorney . not be exercised so long as no Event
ol Default (as defined batow) has occurred ang is continuing.
Insurance shall be maintained in accordance with this paragraph so
long as any of the Obligations remains unpaid ot unpertormed.

(9) Borrowe: shail mainain publiic iiability insurance [n an
Qmeount not lass than $300,000.00 and shall name Lender, is
ICCBsS10rs ana 3ssiIgNs as acditional insured with raspecs therao n
gnnecticn with the Equipment and its usa. The criginal ar cartitisd
gatiies of ine policies of evicance of insurance snali be delivered o
Lender 2nd shali crovide that (hey may noi 08 cance!iea witrout ity
(30) days’ written nonce ta Lender. Insurance shall be maintainec in
accoroance wrth 1his paragraoh so long as any of the Oubligations
reMmains unpaiq or unpertormed.

(h) Upen the occurrence and during the continuation or exis-
tence of any Even: of Default. Borrower shall, promptly upon demand
8y Lender, assamble the Collateral and make it availatle 1o Lander at
the place or places reasonably designated By Lender. The rightof
Lender ta have the Collateral assembied and made available lo it 15 of
the essence of this Agreement and Lender may, at i1 slectcn.
anforce such rignt By an action for specitic pertermancs.

(i} Lenger shall have no duty 1o cotlect or protect he Collatarai ar
any part thereal beyond exercising reascnable care in the custody of
any Coltateral acwally in the passaessian of Landsr.

() Borrower shall maintain a system of acccunts reasonapgly
acceplable ta Lender ang shall, within 120 days of the end ol eacn
flscal year, deliver to Lenaer linancial staternents in such form as
Londer may roquire. Barrower shall deliver such ather linandial in‘ar-
mation in such form, conient and frequency as Lencer may reason.
ably require and Borrawer herabyy grants to Lender the right to axam-
ine and audit the books of tha business ol Borrawer at any
reasonable lime 10 make copies thereo! and 1o converse with
Borrowar's officars, employees, agents and independent
accountants.

it Barrower fails ta ooserve or perform any of the Obiigations.
covenants or agresments conrainad in this Agreement, Lender may,
in addition to any other r@medy, take whatever acton is dae med
necessary (o remsdy such failure. Should such actien roquire the
expenditure of monies o protect and preserve Lender'sinterestin e
Equipment (Inciuding but notlirmited to procurement of insurance.
oayment ot insurance premiums, repairs, storage, transportanen,
removat of liens, etc.), the amount ol such expenditure shall become
ona of the Qbligations due and payable on demand with intorast
therecn at the ‘esser ot 18% per annum or the hignest rate alowes
under agplicable law until repaid. It Lander takes any acticn
described in this paragraph, Lender shall not be llabie to Somower 'or
damages af any nature whatsoever.

S. LIMITATION OF LIABILITY; INCEMNIFICATION. Lender
shali not bs liabla for any indirect, special or consequential damages
resulting Irom or arising out of, or alieged to ariss outof, this
Agreemant or any breach hergof, nor shall Laenger be llabie lor any
direct. indirect, special or consequential damages ot loss resulting
from or arising ou: of, or alleged (o arise out ¢!, :he sale, financirg,
possaession, delivery, non- delivery, instailation, use. operation,
rapossessKn, or dispostion of the Equipment, of rom any defects in,
faliures, malfunctions, regairs, repiacements or alteranons ther ec!
(collecuvely, the “Indemnified Matters). Borrower hereby indemrfiss
and holds Lender,its employees. officers, drectars and agents harm-
less from and against any and afl ciaims or suits (Including, Sut not
Hrnited to thase sounding in negligence, strict llability or any similar
doctring, and patent or capyright intringement) for any loss, damage.
or injury sustained or dlegedy susiained by any person in connec.
0N with tha indemnified Matters and, in this connection, shall pay the
costs of all legal fees and all Qut of pocket costs and expenses
incurred by Lander. This covenant of indemnity shall sontinye in it
torce and eifect from the date ol Borrower's @xacution of this
Agreement and shall survive ine expiration, perormance, accelera-
tion, or terminauon of ths Agrserment andjor any Schedule,
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of tha foliowing snall constitute an “Event of Cet:

{) TRefailure 10 pay any instalimani(s) Gue ur... One or More
of he Schedules o the due date tharefor;

({) The breach of any term, covenant, warranty or representa-
tion cantainad in this Agraement which Is requirad 1o Se
perlormed or abserved by Berrower and which failure is not
cured to Lender's reasonadle satisfaction within the (10)
days afer the giving of Acuce By Lender to Sorrower of such
failure;

(i) The failure of Borrower 10 pay any ather odligation cr perferm
any other material agreemant to Lender however ansing;

(iv) With respect 1o the Borrowsr, tha Equipmant or a subsian-
tial part of Batrower's assets: (A) an applicatien is made by
8orrower or any othar person for ths apoointmaent of a
receiver, lrustes, custadian, or assignes tor the benefit of
craditors, (B) a petition in Bankruptey or under any similar
lawis filad, (C) thare is a subjection ¢ atachment, seizure,
lavy, writ or distr@ss warrant. or (D) the Eguipment or the
Borrower's assets come within the possession af any
receiver, trustae, custodian ar assignee for the denefit o
creditors and, in the case of any such action by any third
garty, the same is not dismissed within sixty (80) days of
Seing made or filed;

The death or judicial deciaration of incompatence of 'he
Borrower, if an indlvidual;

(v) The death or judiciel dectaration of incompatence of any
indlvicual guarantor or tne accurrenca af any event
described In item 6(v) above with respact 10 any guaramor,
whather invicual of otherwise:

(vi) Any anempted sale, dissolution or ather disposition ot: (A)
the ownarship ot Somower if Berrewer is 3 sole praprietor-
ship. or(8) a controting interest in Borrowaer if Borrower Is
an Entlty (as defined above);

(vis) There occurs a matenal, adverse change in the tinancial or
operating candition of Bargwer ar that of any guaranter; or

{x) Borrower ceases to conduct Its business, or i's enjoined,
rasirained or in any way prevented by court order or other
precess of law from conducting aii or any materiai part of its
busine@ss.

Upon the occurrence of an Event of Defayit, the Obiigations

under any or ail Schedules may, atthe option of Lender ang without
demand. natica, ¢r lagal process of any kind, be accelerated, and

{v

shall inmediately become, due and payable.
7. RIGHTS AND REMEDIES. I one or more Events of Oetaylt " e

shall accur anc be continuing or shall exist then Lender shail have

such rights and romedies inrespect of the Collateral or any part

thereo! as arg provided by the Unitorm Commurcial Code ("UCCY).
and sych other rights and remedias in respect thereo! which it may
have at law or In aquity or under this Agrasment, inciuding, but not
lmited to, the right to: (1) enter any location(s) whers Coilateral is
located and take possession of it withaut demand or notice and with-
out pnor judelal hearing or (@gal praceedings, which Borrower heredy
expressiy waives, (ll) sell aller any portion of the Collaterai at any
broker's board or at public of privale saie, with ten (10) days’ prior
written notice to BorrOower, at such ime-or times and in such manner
and ypon such terms, whather Ior cash or on credit, as Lendar, inits
sole jusgment, ressonably exercised, May determing, (iil) raquire
Borrowar, atits awn axpense, 1o assembie the Collaterst pursuant to
subsection 4(h) above and deliver itimmediately, free and clear of all
liens, encumbdrances and rights of athars, (0 a locauon spacified by

_Lender (all Collateral t0 be in the same conditicn as when deliversd

to Borrower, ordinary wear and tear excepted), (iv) 10 require

" Borrowar topay al expenses of any saie, 1aking, keeging and storage

of the Collateral, and all co31, including without lirnitation, all actual
attorneys' feasincurrad by Lendar in its satorcament of the
provisions of this Agreement, and (v) to apply the proceeds of such

returdisfimant and 4is;

.
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-+ of the Caollateral, and 3ny Daance or
such proceeds toward i, . nant of the Obligations in such oraer
and manner of agplication as Lender may, tram time 0 tima. alect
(and Borrawar shall be liable te Lendar for any deficiency). In addi-
tion to the loregoing, should Lender not have maca lull ang tingl
advancemant of funds to or for the banetitof Borower as contemplat-
ed hereby, Landur's abligation to make such advances shall, as
herween Rorower and Langlar, immeatarely larminate without further
notica to Borrcwe:. Barrowar, however, shallindemnify and hoid
Lender harmiess in connection with any ctligaticn to make
advances therglafore incurred by Lender in connection with any
Schedule.

Whenaver any payment cu@ hereunder or under a Schadule is
not made dy Borrower when due, Borrower shail pay to Lender
upon demand within ten (10) days of the date, an amqunt calculat.
e atthe rate of five cents perdallar of aach such delayed paymaent,
as an admmisirauve fee 10 offset Lender's coilection expenses, but
oniy (o the exten allowed by applicable faw.. Such amount shalf be
payable in additien ta all amaunts payabie by Borrower as a result
of the exercise of any of the remadias harein provided.

No remecy ralerred 1o in this Section is intended 10 be exclusive,
tut each shall be cumulative amd in adaition to any otner remady
refarred to above or Otherwisa available (¢ Lendes at law Or in aquity.
The exercise or beginning of exarcise by Lender of any one ar mare
of such remedies shallnot preciude the simuitaneous ar latar exer-
cise by Lancer of any or all such othar remedles and all remedies
hereunder shall survive terminatlon of this Agre@ment and/or the
Schedule.

8. GOVERNING LAW; JURISDICTION; VENUE; SERVICE
OF PROCESS; WAIVER OF TRIAL BY JURY, THIS AGREE.
MENT SHALL BE BINDING UPON LENDER ONLY WHEN
EXECUTED BY LENDER IN THE STATE OF CONN ECTICUT,
AND SHALL BE SOVERNED BY THE LAWS OF THE STATE OF
CONNECTICUT. BORROWER CONSENTS TO THE JURISDIC-
TION OF ANY FEDERAL AND STATE COURT IN THE STATE OF
CONNECTICUT WITH RESPECT TO ANY LEGAL ACTION
COMMENCED HEREUNDEAR. HOWEVER, NOTHING
CONTAINED HEREIN IS INTENDED TO PRECLUDE LENDER
FROM COMMENCING ANY ACTION HEREUNOE R IN ANY
COURT HAVING JURISOICTION THEREQF. SERVICE OF
PROCESS IN ANY SUCH ACTION SHALL BE SUFFICIENT IF
SERVED BY CERTIFIED MAIL RETURN RECEIPT REQUES TED.
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9. SEVERABILITY. The provisions of ths Agreement are
0deq 10 b severable. it any provision of thig AGresment shall be

Bld Invalld or unenforcaable. in whala of In pan, In any junisdiction,
such provision saall, as to such jurisdiction, be inetective to the
extant of such invalldly or unenforceablity without in any manner
affecung the validity ar enforceabiily thereof In any other junsdiction
or the ramaining pravisions hameof in any jurisdicton.

itis the intertion of Borrawer and Lender that, asto the indett-
edness evidenced by any Schedule, Lender shal have and retain a
first priority, purchase maoney security interestin and to the
Equipment snown thersan. Itis aiso the intention of Borrower and
Lender that, (n keeping with the nature of his Agreerment, there exist
crass. coliateralization between and among each Schedule and he
itoms of Equioment shown on all other Schedules, and othemise as
described i section 2 above. As such, Ingraaerto assure Sarowsrs
prompt payment and performance hareunder and under @ach
Schedyle, Scrrower has abowe granied to Lender a sacurily int@rest
In and to the Adcitional Collateral. Notwithstanging the foregoing,
however, tothe extent that any coun of compatent jurisgiction deter-
mines, contrary to the stated intention of the parties, thag by
Borrower's granting a sacurity interest in the Additionsl Collateral to
Lendsr, Lenders security interest in and i the Equipment shawn cn
any Schedule ceqses 10 be ar, by vinue of the laws ¢ be applied by




the grant of a security interast in and 10 the Addit ~Jateral shall,
as lo lis capacity as additonal collateral and not . capacity as
conateral of the purchase money variety under any Schedule, be
deemed 10 be waid gbinitgQ.

10. FURTHER ASSURANCES. At the request ¢f Lender,
Borrower will do the following: (i) execute any written agreement or
de any othar acts necassary to effactuate the purposes and prove
sions of this Agreement, including, without limitation, obfain and
deliver waivers, in form acceptable to Lencer, Ircm any party claiming
(or wha, in tha opinion of Lender. may claim) any interestin any of the
Equipmant and (ii) execute any instrument or Statement required by
law Or otherwise in order 10 perfect, cantinue or terminate the secunty
interast of Lender in tha Collateral. Without limiting the foregoing,
Borrower hereby autherizes and irrevocably appoints Lender as
Borrower's attorney- in- fact, coupled with an Interest, with full
power of substitution, to apply for matar vehicls documents
with Lendec’s llen noted therson, t0 axecute and flle such UCC
financing statements and motor vehicle title.documents in all
piaces where necessary to perfect or continue Lender's or any
assignes's security Intarest in the Coilateral or lo oblain repos-
sesslon title certificates. This power Is delegable by Lender to
anagent. Borrower agrees that a photacopy of this Agreement,
when 3ttached to any UCC- 1 tinancing statement or similar
documant, shall be svidence upon which any filing otficer may
rely In connection with the Lender’'s authority to axecuts
financing statements and similar documents on Borrawer's
behai.

11. ASSIGNMENT. Lender nay assign this Agreament, or any
Schedule, and all rights and powers sxisting hereunder ang thereun.
der, in whole or in pan, without notice 10 Bonower; Lander's assignes
may reassign same without notice to Borrawer ana Bomower agrees
to execute and daellver such documents as such assignee may
reasonably requestin conn@ction with tuch agsignmant. Each
assignee shall have all the rights but none of the
obligations of Lander under this Agraement, and Borrower shall,
upen receipt of praper notice therea!, recognize sach such
assignment and shali accep! and comply with the directions or
demands given in writing by any such assignee 1o he exiant that they
do not conflict with the terms hersat. Barrower shall not assert
agalnst tha assignee any delense countarclaim or setoff that
Barrower may have against Lender. Howevar, nothing h@rein shali
rellave Lendar from ita obligations to Sorrowsr hargunaer. This
Agrssment rmay not de amended without the prier written consent of
the assignee. lpen any assignmant of this Agreemant, Lender or its
assignea may record any instruments necassary to carry out the
assignmant.

12. LENDER TERMINATION. Inthe sventthat: (i) within 75
days of the Approval Date shown on the relevant Schedule (or
such later date as Lencer may agree t0 in writing, from lime ta
tme), tull andg tinal advancement of funds shall not have taken
place in connaction with any Schedule (“Advancement’), or
(i) prior to Advancament, any gvent which caonstitutes an gvent
of dafault under section & above has occurrad (it being express-
ly agraed that,for purposes af this s@ction 12, Borrower shall
hava no right to cure with raspact thareta). then Lendar may,
immadiately upon giving notice o Borrower, terminat@ the rate-
vant Schedule, any commitrnent issued in connection therewith,

i ee wmgmee v, uiounuer,

13. SUCCESSORS . SSIGNS. This Agreemant shall be
hinding upon Lencer, Borrev. .. and their respecive successers and
perminiad assigns, except that Sorrowsr may nat assign or ransfar
any ot its rights or obligations or any interast nerein orin the
Schedula(s) without the consent of Lender. in addition, this
Agreement shall inure o the enefit of Lender, Borrower and tharr
18SpACiive SuccesIars ana permittad a8signs oxcept, however, that
na assignae af Leader shail be entitied to any cf the benefits of the
Additional Cellateral provisians of section 2 above uni@ss such
assignee takes Lender's position in two or more of the Scheculas
exgCuted hereunder, in which case the assignee \akes the benefit
thereo!f only to the exient the same applies to and ameng the
Schedules taken by assignment. Unless otherwise required by its
context, the word "Lander”, whera usaq inthis Agreemen:, shail
mean and include the holger of the Schedule onginally issuad o
Lender, and the holder of such Schedule shall have the benetits ct
this Agreement the same as it such holder had been a signatary
hereto. .

14 MISCELLANEOUS. No delay or failure on the part of Lender in
axarglsing any right, remedy. power or privilege hersunder shail
operate as a waiver thereof or ol any other right, rémedy, powsr or
prvilege of Lander hereunder or any nstrument or iNsruments now
or hereafiar evidancing the Cbigations; nar shatl any single arpacital
exercise of any such right, remedy, power or priviege preciude any
otner ar further axarcise thereo! or the exercise o any othgr right,
remady, power or privilege. The nghis and remedies of Lenger under
this Agre@mant are cumutative and not exciusive of any rights or
remedies which « might ath@rwise have, Neher the delivery of this
Agreemant, any Scheduls nor any other docurnent to Barrower by
Lender snall be construed as an offer to Jend money, naor shall any cf
same 5o binding ugon Lender until accepted by Lender. the same (g
b8 evidencad by Lander's execution at its corporate offica. See the
erms of the Schedule for a discussion of the tact that the credi
spproval underlying this Agraement I8 not open-ended.
BORAROWER ACKNOWLEDGES THAT TIME IS OF THE
ESSENCE IN THE PERFORMANCE OF THE OBLIGATIONS.

All saction headings cartained in this Agreemaent @ far conve:
mence only, and shak natin any way Iimit o affect the meaning or scope
of this Agreemant o its provisions. Any cantlict between this Agreemaent
ang any Schedule shali be resoed in favor of the Schedule.

1S. NOTICES. Al notices or demands required or parmitted
under this Agraement shall be In writing and addressed to the
auention of the intended recigiant at the address shown abave, o
such other address as shall be made known 10 the other in writing
in accordance wih the provisions of this paragraph. Any such
natlce or demand shall be deamad recaived ugon the sandar's
receipt of written acknowledgment from the recipient or, in the
absence thersof, as icliows : () immediately upon recsipt, (1) upen
contirmation of dellvery by commaerciai overnignht courier, ar (ill)
(absenta retwrn of the item) on the fifth day after being deposited in
the United States mail, postage prepaid, and classified as centifled
mail, return recoipt requestad.

INWITNESS WHEBAEOF. the parties hereto, by parties there-
unto duly aumorized and intending to be legally bound hereby, have
executed and dolivared this Agraemant 21 ot the dats Hirst above
wniten.

BORROWER: LENDER: CEN CAPITAL CORPORATION
Pioneer Railroad Ecui&n: Co., Led.
By X% - y/ et
Mitfsel J. Carr DANIEL J. LEMIRE
i ICE PRESIDIENire
The:  ITeasuter o Tita: VICE PR )

ﬂC: 1003 (7/968)




Loan Schedute No. 06

LOAN SCHEDULE

THIS LOAN SCHEDULE (the "Schedule”). dated Decembaer 17, 2001, by snd between PIONEER RALROAD EQUIPMENT
("Borrower”) and CENTER CAPITAL_CORPORATION (“Lender) is issued pursuant 10 Master Loan and Secunty Agreement No. 176687 dated
October 23,1996 (the “Agreement®), the terms and conditions of which are incorporated herein and made 3 pan hereof by reference. (Terms
used herein as proper terms, i.e. with 9n initigl capitel letter, yet which gre not defined herein, shall have the meanings ascribed 10 such terms in
the Agreement.)

To secure payment and performance of ail Obigauons and indebiedness of Borrower 10 Lender contaned herein and in the Agreement,
Bormwer hereby grants o Lender a secumy interest in the goods, personal property and/or fixiures set forth befow, together with all aocusonel
, and ions naw or h affixed thereto, and ail substtutions and replscements thereof (the “E ¢}, and
znd-nsurampmmdsmmof pmmyand alchamlpapof accounts, comandm aﬂdnmmmg-bhsmﬁmmgsule hase or
omordspomon hereof. X ) " 01128 g " s

Sche 0O adiie it g GregTEnt. Lem!ermes!onmm'y
terminate any such fi ing filed p to me pweedhg semenco 'or oqtmemlgeoes whnch are not actually financed by Lander.

E D iption: AT hereto, and any and all ¥ < LD i pans,
replacements, antachments, procesds and iNSurance proceeds

Equipment Location: 131 h Joha Road, Peoria, I 7.
Approval Date. October 12, 2001.
FOR VALUE RECEIVED, Borrower promses 10 pay 0 the order of Lender, the principal sum of One Milli H
Thoysand Five Hungred Forty-Six Dollarg gnd Seventy-Four Cents (51, 521 546.74). together with interest on the wmm th--dl outstending from
time to time. The date upon wivich Lender adva funds in with tis Schedule 's calied the "Advancement Date”. Instaliments (as

described balow) shall be payable in arrears commencing on the First Payment Due Date, or such iater date as Lender may indicate below as the
Commenoemenl Date. (As used herein, the term “First Payment Due Date” shall mean: (1) the first day of the month immaedistely succeeding the

om.m Dute falis on any of the first fourieen (14) calendar days of a month. or (#) he fteemh (15th) day of the
month & di ding the Ad Date if the Ad Date falls on any calendar day of the month Iater than the fourtsentn
(Mm)dayofammh) Such msulmemsshol cunwmonnusamodaydmamwmmonmumm-r until the Loan is paid in full.
Borrower shell meke Thinty-Six (36) ipal and i as fohows: Thinty-Six (35) payments, esch in the amount of
Forty-Seven Thousand Eight Dollers and Sixty- -Three Cenis (S‘_"I_O_O_Bg) Interest shell be computed on the basb of a year equal to 360 days
and actual days elapsed (including the first day but excluding the last) occuriing in the periad for which pay Al g due
hereunder shail be paid in U.S funds drawn on a Unlted States financial institution,

Concurrentty with the ion of thig S mme.ummnonheCotmthaymmshownm
menmloo-hddbyL.nd-rrwm-vmmdmmmdaammwmm The C Pay may be
with Lender’s general funds, may be held by Lender. at Londer’s option, in 8 t bean and shall not be deemed a reduction of
Meprmpalsomofmssaeome for the purpase of caiculsting of oth untd ,‘ d by Lender 10 the payment of the final monthly
(s). Upon the of an Event of Default, Lender may, at' s option. appiy the Concusrent Paymemt t0 any of Borrowers
obu;a(ons n such order as Lender may, in fts sole discration, detenmine.

Concusrent Payment: $0.00.

TIME IS OF THE ESSENCE and it any payment is notmnnnmlmm ten (10) days of is gue qate. 3 lalecrmue ofﬁvepemem
(5%) of the amount past due shall automatically b by B . but in no event shalt any late fee
SICT accoriance with any state of federal statute oppluble hemo Londor shall have no obligation to acoept any paymm hmounder r\ot

led by at Q e p fess. B ledges that e late paymaent fee is not imposed as 8 charge foe the use of
maney, but to permit Lender 1o offset its administrative oxpenses and other costs incumed in deafing with loans not paid on time. The late
payment fee i8 in no way infended to be nor shail it be deemed 10 be an interest charge. in the event of a default under this Schedule or the
Agreement, this Schedule shall b y due and b

Y

Additional Repayment Terms:
In the last line of saction 2 of the Agreement. the word “iease” 1s deleted.

In lines 9 ana 10 of the Agreement, the clause “duly Qualified to do business in ench jurisdiction where any Equipment is or i 10 e
focated” is deleted.

loansch.not “fwd” 11/00 {for use with Master Security Agreement; sither Preprinted format or (master.sec}]
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In ines 3 anu 4 of subsection 4(b), the clause “and shall permit the EQuipment to be used anly by trained and competent operators

played by ¢ ig deleted. At the end of subsaction A(b) insert a new sent a3 follows: “8 shall use the Equipment for hauling
fraignt ive of any waste or explosive matenals) and not as 3 storage devioe.”
In lines 1 and 2 of subsection 4(g), the ciause “in an amount not less than $300.000.00° is d and d by the following: “not

1asS than the onginal foan amount.”

In subsection 4(h), after \he first sentence and before the second. inserl a2 new sentence as follows. “In the event of Lander's requinng
assembly of the C 36 p d in the g sentence, Lender shall giso be entittad fo require Borrower to semove any ana ali logos,
decals, letienng, numbering, gramu and similar marlungs from any or all of the Collateral, the same 10 be completed upon Lender's demand st the
©ost and expense of Borrower.”

In line 2 of subsection 6(i) after the word “on” and before the word “the” insert: “or within 10 days after”,
Al tha end of subsechan §(i#) ingert. “Within any applicable grace pefiod”.

in ne 2 of the second paragraph of section 7. after tha wotd “Bomower” and befare the word "when”. nsert: “within 1en {10) days of the

date”
Al the end of section 11, insert 3 new sentence as follows: “In any event, Lendar or its assignee shall provide writen notice 0 Borrower
W 10 Lender's assigl hereot.”
At the end of section 12 INSer a new sentence as follows; “Once the Obligations under this Schedule are satisfied in full. Lender shail,
upon receipt of B 'S reqy any i Lender may have in and 10 the Equipment described herein.”

NOYWITHSTANDING ANYTHING CONTAINEO IN THE AGREEMENT TO THE CONTRARY. BORROWER'S VIOLATION OF OR FAILURE TO
COMPLY WITH THE INSURANCE PRQVISIONS OF SUBSECTIONS 4(f) AND 4(g) THEREOF SHALL CONSTITUTE AN IMMEDIATE EVENT
OF DEFAULT THEREUNDER WITH NO CURE PERIOD EXCEPT AS LENDER MAY THEN AGREE TO IN WRITING.

Borrower acknowteoges that Lender (and/or Lender’s affiliates) may offer one or more types of insurance programs as a service 1o
s customers. Borrower agrees that Lender may use copres d of the information comaimed in, Borrower's (nsurance policies, binders, rates
and declaration pages, and/or it dates of ge. in order to solicit or selt insurance. or provide such
informanon 10 third panies (inciuding Lenders -fﬂwm) in oonnemn with such third pamea soficitation or sale of insyrance.

To the GM nevmmed by appiicable law. upon the accurrence of an Event of Defsult and any resulting calculation of the

t due and p m"ﬂwhmbmhummmmmdwmsumw(l)allaccmdbut

unpaid instaliments coming due puor to the date of such pay pius all d late and other ts then duc and

payable hereunder and under the memom, (i) any hus and other amounts then assessable f pursuant hereto or to the Agreement,
and (ii) all future i s to b top value at 3 rats of interest equal to six percent (6.0%).

Natwithstanding anything comained here-n of in the preemeﬂ' 10 the conrary. it is the intention of Lender ana Bomrower that
Borrower be allowed to prepay the Loan gvid d by this jo. ANY SUCH PREPAYMENT SHALL BE ACCORDING TO THE
FOLLOWING TERMS: The Loan may ba prepaid. in whole only, prior 10 it$ $12%00 maturiy, by Borrower's tendormg to Lender payment in
good funds of gn gmount equal 1o the sum of: (i) al accrued but unpaxd interest, late charges and other or under
the Agreament or the Schedule. (i) the ipal balance of the Loan (the *Pnncipsl Balance”). and (-u) 3 prepayment premium
equal 10 the product of the “Premium Parcentage” and the Principsl 8alance. (As used heruin. the term "Premium Percentage” shall be equal
to the product of (8) 1%. and (b) the number of (full or panial) years remaining in the term of the Loan. with any penigl year counting as one
full year for purposes hereof.)

Lender and 8 intend to conform to applicable usury laws and any interest or uther amounts under this Schedule sha, it
necassary. be cubject to clion to the i not in excess of the amount alf uncersud\usucyum its
e intention of both Borrower and Lenuer that this Schedua, having been i (either ically or in ) wath Lender & its

offices in C i loMpmbymmndebWMmdwMvenooﬂmum-lmmedby
Lender at its Connecticut offices, shall be gov d By and interpreted in with the laws of the State of Connecucut.

Lender shal have the right to correct any patent emors in and 1o fill in any blanks left in this S in the A or in any

gocument execuled In connaction therewth. Any conflict between mo orms of this Schedule 3nd the Agreement shall be mowea in favor of the
this Schedule.

Borrower and any and all others liable for akt or any part of the Obligation evi hereby, y waive for o
demand, notice 9f NONDayMenNt and demand. protest. and notice of protest, acceleraton or dishonor and lqr« that the time of ppyment hmol
may ve and any given as y mey be from time to time, one or MO tiMes. without notice of such thareof and

without further consem.

In the event of of suit to enfol or p of this Schedu shall pay Lender. in addition 10
the unpaid amaunts due hereunder or under the Agresment, the exoenmum incurned Dy Lender, INCIIOING. without limitation, attomaey(s)’ fees
and coun costs.

loansch.not “twd"” 11/00  {for use with Mastar Secunty Agresment: either Preprinted format or (master.sec)]
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DEFAULT-RELATED NOTICES: Lender and Sorrower, as a material pan of the consideration for 1his Loan, expressly agree hat if
one or more Events of Default occur under the Agreement, under this or any gther Schedyle (before oc aftar thig one), and Lender sends
written notice to Bomower of the defauit or any related mater (mctudmg notice of public or nrw-le sale of any of the Equipment), then the
provisions of Section 15 of the Agreement as they relate 10 such ice(s) will bo amonﬂod 10 omit the phrase “(absent
3 return of the item)”. As a result, any such notice shall (if oth with Section 15) be d gnven on the fifth aay after being
depouted 0 the United States mail, postage prepsid, and classified as cerified med, return recespt req 3 of whether the item
i8 Ister returned.

The deivery of this Schedule or any other agreement in connection herewith does not, absent express wording 10 such effect, constitute
an offer to lend money. The credit approval undenying this bomowing is Nt porpetual and is subject o expiry should the Equipment not be
delivered to and accepted in writing by B within y-five (75) days of the Approval Date shown abave or if any event dascribed in
seclion 12 of the Agreement occurs. In any such event, Lender's obligations o Borrower in connection herewih may cease in accordance with
secuon 12 of the Agreement. In addition, f a8 tems of Equip are not delivered, i and pled within thirty (30) days of the Approval
Date set forth above, Lender shall have the right 10 adjust the interest rate upon which the inslaliment payments shown above are based to reflect
ncreased costs of funds

Borrower nerepy represents 10 Lender that it is 2 commercial, non-cansumer borrawer, *hat the Equipment wili not be used for personal,
‘amily or household purposes and, further, ratifies and afirms all of the and provi of the A

ent.

N WITNESS WHEREOF. :Nis Schedule i executed 'his /4? day of ,&’ C//}I_L/ 2001

PIONEER RAILROAD EQUIPMENT CO . LTD (BORROWER)

ADDRESS: 1318 Sauth Johenson Road, Peona, IL 61607

8Y;
J. Michael Carr

TITLE. __Ymasurer

ACCEPTED' CENTER CAPITAL CORPORATION (LENDER)
(NOT AN INDORSEMENT)

8Y:
TITLE 3 § S . )‘R w
OFFICIAL SEAL "
SHEUIA K. WALLACE
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 3-30-2002
lognsch.not “twd” 11,00 {tor use with Master Secunty Agresmaent: either Preprinted foremat or {master.sect!
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Quantity

17

Dated:
Debtor:

Schedule “A”
10 Schedule No. 06

to Loan and Security Agreement No. 17667

Description

70 Ton Insulated Roller Bearing Box Cars

Insulaied A346 70 Ton Box Cars

Insulated A346 70 Ton Box Cars

100 Ton RB Covered Hopper Cars (ATSF)

70 Ton Insulated Roller Bearing Box Cars

100 Ton RB Open Top Hopper Cars

70 Ton Insulated Roller Bearing Box Cars

December 14, 2001

Pioneer Railroad Equipment Co., Lid.
! J

W%

Page 4 of 4

{Name, Title}

CN/ALAB/ATSF Car Number

286052, 286077, 286086,
286113,286127, 286148,
286167, 286309, 286316,
286333, 286422, 286472,
286499, 286513, 286332,
2863544, 286548

286012, 286050, 286058,
286091, 286124, 286209,
286217, 286440, 286442,
286487, 28651 1, 286546;

286002, 286073, 286298,
286393, 286394, 286496,
286365:;

302613, 304368, 304452,
305058, 305098, 305219,
305571, 305766, 306016,
306048, 306267, 306504,
306808, 306971, 308442,
308526, 308671, 308948,
309532, 309583, 311295,
311768, 312104, 313549,
314238, 314245, 314651,
309585,

BN 453244, BN 456802:

286114, 286116, 286190,
286350, 286395, 286522,
286540, 286525, 286512,
286386, 286273,

330128, 330156,

286212, 286052, 286112,
286117, 286188, 286298,
286399, 286463, 286194,
286436,

Ahlo A Loalloee
OFFICIAL SEAL
SHELIA K. WALLACE
NOTARY PUBLIC, STATE OF ILLINCIS
MY COMMISSION EXPIRES 3-30-2002




Schedule “A”

10 Schedule No. 06
to Loan and Security Agreement No. 17667
uantit Description “ALAB” Car Number
17 70 Ton Roller Bearing Boxcars 550272, 550205, 550195.
Built 1966 550312, 550162, 550318,
550226, 550202, 550309,
550293, 550301, 550171.
550147, 550228, 550122,
550243, 5502106,
13 70 Tan Insulated Boxcars 286036, 286174, 286182,
Built 1972 286192, 286264, 286268,
286271, 286280, 286338,
286363, 286389, 286499,
286519
2 100 Ton Steel Roller Bearing 248980, 35052
Covered Hoppers. Built 1964
1 $00 Ton Sice! Roller Bearing 4665
Covered Hopper, Built 1965
21 4,785 CF Covered Hopper Cars 888811, 888817, 888830,
Built 1965 888970, 889001, 889003,
889005, 839050, 889111,
889229, 889320, 889396,
889479, 889641, 889648,
889701, 889737, 889743,
839764, 889819, 889938,
! 4,427 CF Covered Hopper Car, Built 1965 305607
2 100 Ton Gondola Cars, Built 1972 1004, 1009
3 100 Ton Gondola Cars, Built 1966 1005, 1006, 1007
1 100 Ton Gondola Far, Buiit 1967 1008
1 50’ 100 Ton Plug Door Boxcar Built 1965 9900
1 50" Single Sliding 10" Door Boxcar 1416
Rebuilt 1979
Dated: December 14, 2001

A Lol

OFFICIAL SEAL
SHELIA K. WALLACE
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSICN EXPIAES 3-30-2002
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Schedule “A™
10 Schedule No. 06
to Loan and Sccurity Agreement No. 17667

Quantity Description CN/ALAB Car Number
2 100 Ton Gondola Cars 1002, 1003
Built 1967
10 60’ Box Cars 218317, 218351, 218435,
Built 1964 218448, 218615, 219484,
220306, 220358, 220361,
220402
31 50’ Double Doer Cushioned Box Cars 241366, 241482, 241495,
Built 1972 241504, 241508, 241519,

241524, 241529, 241543,
241549, 241560, 241567,
241575, 241581, 241595,
241599, 241607, 241646,
241657, 241664, 241672,
241683, 241725, 241739,
241803, 241806, 241828,

241849, 241850, 241884,

241909,
7 60" Box Cars 279085, 279236, 279269,
Built 1967 279462, 279466, 279848,

279902;
25 70 Ton RB Insulated Box Cars 286029, 286043, 286085,
0.066 thru 0.067 mileage 286118, 286196, 286202,

286235, 286383, 286406,
286460, 286474, 286495,
286538, 286154, 286203,
286234, 286490, 286539,
286515, 286413, 286407,
286342, 286265, 286210,
286360;

Dated: December 14, 2001 Wt-&, h LO

Debtor: Pioneer Railrgad Equipmen Co., Ltd. QFFICIAL SEAL

4 % — SHELIA K. WALLACE
By; Z, P y 2 adh NOTARY PYBLIC, STATE OF ILLINOIS
) e, Ty MY COMMISSICN EXPIRES 3-30-2002
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Schedule “A”
to Schedule No. 06
to Loan and Security Agreement No. 17667

Quantity Description “ALAB" Car Number
71 4,427 CF Covered Hopper Cars 302279, 302855, 303278,
Built 1965-1966 303635, 303650, 303807,
303936, 304001, 304096,

304424, 304509, 305084,
305090, 305266, 505437,
205503, 205596, 305718.
305726, 305738, 305886.
306141, 306243, 306263,
306359, 306510, 306512,
307554, 307582, 307634,
307717, 307852, 307860,
307863, 308026, 308061,
308207, 308254, 308303,
308305, 308773, 308877,
309015, 309099, 309152,
309233, 309480, 309744,
309917, 309990, 511019,
311028, 311029, 311323,
311567,311758, 311954,
312097,312)31, 312198,
312463, 312481, 312546,
312702, 312763, 313042,
313056, 313881, 317024,
317034, 317147,

Dated: December 14, 200! . N
Debtor: Pioneer yad Equipment Co., Ltd. Brudio, A Laoe,

OFFICIAL SEAL

locke! Copmn e SHELIA K. WALLACE
(ame. T NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 3-30-2002

seccen 297




“

TIFICATION

1, Robert W. Alvord, attomey licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penalty of perjury that | have compared the attached
copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

Dated: /7/2 7é/ ; -

Robert W. Alvord
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